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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements

PHOTRONICS, INC. AND SUBSIDIARI ES
Condensed Consolidated Balance S heet

(dollars in thousands)

ASSETS
July 31, October 31,
199 5 1994
(Unaud ited)

Current assets:
Cash, cash equivalents and
short-term investments $ 54, 562 $27,627

Accounts receivable (less allowance
for doubtful accounts of $195 in

1995 and $135 in 1994) 18, 081 10,218
Inventories 5, 267 2,469
Other current assets 2, 094 2,140

Total current assets 80, 004 42,454

Property, plant and equipment 59, 714 39,205

Intangible assets (less accumulated
amortization of $1,883 in 1995

and $1,117 in 1994) 10, 494 5,523
Investments and other assets 20, 966 11,164
$171, 178 $98,346

See accompanying notes to consolidated finanasdsients



PHOTRONICS, INC. AND SUBSIDIARI
Condensed Consolidated Balance S
(dollars in thousands, except per shar
LIABILITIES AND SHAREHOLDERS' EQU

July
19
(Unaud
Current liabilities:
Current portion of long-term debt $
Accounts payable 141
Accrued salaries and wages 4,0
Other accrued liabilities 4,4
Income taxes payable 1,2
Total current liabilities 23,9
Long-term debt 1,8
Deferred income taxes 11,3
Other liabilities 2
Total liabilities 37,3

Commitments and contingencies

Shareholders' equity:
Preferred stock, $0.01 par value,
2,000,000 shares authorized,
none issued and outstanding

Common stock, $0.01 par value,
10,000,000 shares authorized in 1994

and 20,000,000 shares authorized in 1995,
11,736,438 shares issued in 1995

and 6,659,929 shares in 1994 1
Additional paid-in capital 75,1
Retained earnings 47,8
Unrealized gains on investments 11,3
Treasury stock, 136,500 shares in 1995
and 91,000 shares in 1994, at cost (2
Deferred compensation on restricted stock (4
Total shareholders' equity 133,8
$171,1

See accompanying notes to consolidated financitéstents

ES

heet

e amounts)
ITY

31, October 31,

95 1994
ited)

35 $ 467
84 5,053
05 2,615
96 1,423
14 567
34 10,125
46 495
07 7,077
75 247
62 17,944
17 67
45 41,338
85 34,338
54 5,608
45) (245)
40) (704)
16 80,402
78 $98,346



PHOTRONICS, INC. AND SUBSIDIARI

Condensed Consolidated Statement of

(in thousands, except per share am

(Unaudited)
<CAPTIONS>
Three Months En
July 31,
1995 199

Net sales $32,854 $21,
Costs and expenses:

Cost of sales 20,015 13,

Selling, general and administrative 4,489 3,

Research and development 3,177 1,
Operating income 5173 3,
Interest and other income, net 5,187

Income before income taxes and
cumulative effect of change
in accounting for income taxes 10,360 4,

Provision for income taxes 3,900 1,

Income before cumulative
effect of change in
accounting for income taxes 6,460 2,

Cumulative effect of change in
accounting for income taxes -

Net income $6,460 $2,

Net income per common share:

Income before cumulative effect
of change in accounting for
income taxes $0.54 $0

Cumulative effect of change in
accounting for income taxes -

Net income

Weighted average number of

common shares outstanding 11,945 10,

See accompanying notes to consolidated financitéstents

ES

Earnings

ounts)

ded Nine Months Ended
July 31,

4 1995 1994

313 $89,067 $58,811

096 54,854 37,799

088 12,136 7,621

254 6,120 3,495

875 15,957 9,896

405 5,700 575

280 21,657 10,471

515 8,110 3,558

765 13,547 6,913

- - 237

765 $13,547 $ 7,150

27 $1.24 $0.69

- - 0.02

27 $1.24 $0.71

098 10,905 10,023



PHOTRONICS, INC. AND SUBSIDIARI

Condensed Consolidated Statement of C
(in thousands)
(Unaudited)

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation and amortization
Net gain on disposition of investments
Deferred income taxes
Cumulative effect of change in
accounting for income taxes
Research and development expense
from acquisition
Other
Changes in assets and liabilities, net of
effects of acquisitions in 1995:
Accounts receivable
Inventories
Other current assets
Accounts payable and accrued liabilities
Income taxes payable

Net cash provided by operating activities

Cash flows from investing activities:
Acquisition of photomask operations
Deposits on and purchases of property,
plant and equipment
Net change in short-term investments

Proceeds from sale of investments
Other

Net cash used in investing activities
Cash flows from financing activities:
Repayment of long-term debt
Net proceeds from issuance of common stock

Net cash provided by financing activities

Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period
Supplemental disclosure of cash flow information:
Cash paid during the period for:

Interest
Income taxes

See accompanying notes to consolidated financitéstents

ES
ash Flows
Nine Months Ended
July 31,

$13,547  $7,150

7270 6,485
(5,110) -
(113) 227
- (237)
1,484 -
392 124

(7,863)  (814)
(1,832)  (111)

92 (1,129)
13,069 133
647 1,694

(10,468) -

(20,942)  (3,351)
(5,444) 559
5,750 -

(14)  (282)

31,457 1,142

$46,583  $19,330

$32 $58
$6,684 $1,273



PHOTRONICS, INC. AND SUBSIDIARIES
Notes to Condensed Consolidated Financial Statement

Three and Nine Months Ended July 31, 1995
(Unaudited)

NOTE 1 - BASIS OF FINANCIAL STATEMENT PRESENTATION

The consolidated financial statements of the Comiraeiuded herein have been prepared by the Comparguant to the rules and
regulations of the Securities and Exchange Comaorisaind, in the opinion of management, reflect @jilistments which are necessary to
present fairly the results for the three and nir@th periods ended July 31, 1995 and 1994. Intériamcial data presented herein are
unaudited. Certain information and footnote disgtes normally included in financial statements pred in accordance with generally
accepted accounting principles have been condemrsehitted pursuant to such rules and regulatibogjever, management believes that the
disclosures are adequate to make the informatiesepited not misleading. This report should be ireadnjunction with the consolidated
financial statements and footnotes as of Octobet 394, which give a complete discussion of thea#ers.

NOTE 2 - ACQUISITION OF PHOTOMASK OPERATIONS
OF HOYA MICRO MASK, INC.

On December 1, 1994, the Company acquired cersaiets held by Hoya Micro Mask, Inc. ("Micro Masld)) independent photomask
manufacturer with manufacturing operations locateS8unnyvale, California. The transaction includleel purchase of land, buildings,
inventory and certain assets other than cash amivebles. In addition, significant manufacturinygtems owned by Micro Mask were leased
by the Company from Micro Mask. The acquisition iaanced through available cash reserves andwedahe payment of approximately
$7.2 million in cash at closing, $3.0 million oméul, 1995, and the obligation to pay $1.8 millieithout interest, four years after the
closing. In addition, the Company incurred appraadiety $0.3 million of costs in connection with thequisition. The operating lease of the
significant manufacturing systems has a term ranffiom 44 to 62 months and includes the right trchase the systems at fair market value
at the end of the lease.

The acquisition was accounted for as a purchasegaaadrdingly, the acquisition price was allocategroperty, plant and equipment as well
as certain intangible assets based on relativerdduie. Intangible assets include goodwill of apgrately $5.2 million which will be
amortized over twenty (20) years. The consolidatatement of earnings includes the results of Midask's operations from December 1,
1994, the effective date of the acquisition.

The consolidated results of the Company's opersitiona proforma basis for the three and nine maerided July 31, 1994, as though the
purchase had been made as of the beginning opéhniatd, would have reflected sales of approxima$y.9 million and $77.2 million and
net income of $3.3 million, or $0.33 per share, &Ad’ million, or $0.77 per share before the changecounting for income taxes. The
proforma results of operations are not necessiaudigative of the actual operating results that ldchave occurred had the transaction been
consummated at the beginning of the period, ohefftiture operating results of the combined comgmni

NOTE 3 - ACQUISITION OF PHOTOMASK OPERATIONS OF MIC ROPHASE LABORATORIES, INC.

On June 20, 1995, the Company acquired the manufiagtoperations and assets, exclusive of castaaoaunts receivable, of Microphase
Laboratories, Inc. ("Microphase"), an independdritpmask manufacturer located in Colorado Spri@géprado, in exchange for 98,559
shares of common stock of the Company valued dti$#lion. The acquisition was accounted for asiechase. The fair value of assets
acquired was approximately $2.4 million, includ$iy5 million of Microphase's research and develaprpeojects that have no alternative
future use and, accordingly, was charged to rebesnd development expenses. The results of theoblierse operations are not material to
the Company



NOTE 4 - SHAREHOLDERS' EQUITY

In January 1995, the Company's Board of Directpm@ved a three-for two stock split which becanfeaive on March 20, 1995. On March
16, 1995, the shareholders approved an amendm#rg tdompany's Certificate of Incorporation inciegthe number of common shares
which the Company is authorized to issue from 10,000 shares to 20,000,000 shares. Shareholdezsafl on March 20, 1995, received
three shares of common stock for each two they dvwamethat date. A total of 3.3 million shares wissied in connection with the stock split
which was effected in the form of a dividend. Abpdicable share and per share data reflected ifirtaacial statements have been adjusted to
reflect the stock split.

On April 18, 1995, the Company issued 1,290,000 slesves of common stock at a price of $21.00 penest$19.85 per share after
underwriting discounts), 40,000 shares of commoaokstiue to the exercise of stock options at priaeging from $1.83 to $3.17 per share
and 7,500 additional shares of common stock reguftom the exercise of a warrant at $5.24 pereshiEne gross proceeds and costs of the
issue were $25.7 million and approximately $0.3iomil respectively. Issuance costs were recordedragluction of additional paid-capital
On May 16, 1995, the underwriters exercised the@IDshare over-allotment option at a net pric1®.85 per share, providing additional
proceeds totaling $4.2 million. The net proceedbthe used to fund current expansion plans.

NOTE 5 - REVOLVING CREDIT AGREEMENT

In March 1995, the Company entered into a new unsécrevolving credit facility that provides forioowings of up to $10 million per year
in each of the next three years, subject to a omeryin the second and third year of up to $3 milliSuch borrowings are convertible into
term loans, payable in equal quarterly installmentsr five years. The new facility provides for&ssally the same terms and conditions as
the Company's previous revolving credit agreenianbuding compliance with and maintenance of carfaiancial covenants and ratic



Item 2. Management's Discussion and Analysis of Relés of Operations and Financial Condition
Material Changes in Results of Operations ThreeNind Months Ended July 31, 1995 versus July 39419

A significant portion of the material changes ile@ategory of the Company's results of operationthe three and nine months ended July
31, 1995, as compared to the same periods in tbefigcal year are attributable to the acquisition December 1, 1994, of the photomask
manufacturing operations and assets of Hoya MicasliInc. ("Micro Mask"), an independent photomasnufacturer with manufacturing
operations located in Sunnyvale, California. Therafions acquired represent a full-service, sthtkeart photomask manufacturing facili
Further, on June 20, 1995, the Company acquirechtrufacturing operations of Microphase Laboratpriec. ("Microphase") in Colorado
Springs, Colorado. Except for a one-time chargesearch and development expenses (see Note 3hdheial results of the new Colorado
facility did not have a material effect on the Canyp's results of operations or financial position.

Net sales for the three and nine months ended31yl§995, increased 54.2% to $32.9 million and %iltd $89.1 million, respectivel
compared with $21.3 million and $58.8 million iretkame periods in the prior fiscal year. The ingesare attributable to the inclusion of
sales, commencing December 1, 1994, by the Congpaew Sunnyvale facility and increased shipmentustomers from existing facilities
due to stronger demand generally and greater metouiiag capacity resulting from the implementatafrihe Company's capacity expansion
program.

Cost of sales for the three and nine months endlgd3l, 1995, increased 52.8% to $20.0 million 4Bdl% to $54.9 million, respectively,
compared to $13.1 million and $37.8 million for $eme periods in the prior fiscal year. These emes principally are due to increased s
together with greater personnel-related expensss|ting from staffing increases to meet producttemands and higher employee incentive
compensation expenses resulting from the Compaeyfermance. As a percentage of net sales, castle$ decreased to 60.9% and 61.6%
for the three and nine months ended July 31, 19%®mpared with 61.4% and 64.3% in the correspanpiémiods last year. The
improvement primarily was due to the higher capagiilization and greater operating efficiencie®eaded by sales volume increases and a
more favorable mix of more complex photomasks. Thempany anticipates that its fixed operating caslisncrease in connection with its
continuing capacity expansion. However, the Compatpects to match these higher costs with contime@ases in sales levels.

Selling, general and administrative expenses ise@d5.4% to $4.5 million and 59.2% to $12.1 millfor the three and nine months ended
July 31, 1995, respectively, compared with $3.liamnland $7.6 million for the same periods in thipfiscal year. The increases were due
largely to the inclusion of expenses of the Com[mBunnyvale facility, charges for certain non-kegable assets and increased staffing
levels, as well as general increases in wages. @raplincentive compensation expense provisionthfothree months ended July 31, 1994,
were higher than the corresponding current yedogghowever, as a result of the Company's secaieqiarterly performance increases in
fiscal 1995, incentive compensation expenses wendged more ratably over the nine months endeg 311) 1995, as compared with the
same period in the prior year. As a percentageebfales, selling, general and administrative exgeudecreased to 13.7% for the three
months ended July 31, 1995, compared with 14.5%hsame period last year primarily due the laggeployee incentive compensation
provisions in the prior year period. For the ninentihs ended July 31, 1995, selling, general andrasirative expenses increased to 13.6%,
as compared with 13.0% in the corresponding pdastlyear



Research and development expenses for the thregimadonths ended July 31, 1995, increased 158388.2 million and 75.1% to $6.1
million, respectively, compared to $1.3 million a#8.5 million from the same periods for the priecél year. In connection with the
Microphase acquisition, the Company recorded atone-charge of $1.5 million. This charge represeémtaounts assigned to certain
Microphase research and development projects, ipsthg for the manufacture of large area masks ciwhiere expensed upon acquisition.
Excluding this non-recurring charge, research amabpment expenses for the three and nine momithdseended July 31, 1995, increased
34.9% and 32.6%, respectively, compared to the gmrieds last year. These increases reflect tharesipn of the Company's research and
development organization and its development effdoicusing on developing new photomask technofoglieh as phase shift and optical
proximity corrected photomasks. As a percentageebfales, excluding the Microphase charge, relseard development expenses declined
to 5.2% for the three and nine months ended July1 395, respectively, compared to 5.9% in the amoading prior fiscal year periods,
reflecting increased net sales.

Interest and other income, net, for the three and months ended July 31, 1995, increased to $8lpmand $5.7 million, respectively,
compared to $405,000 and $575,000 for the samedseim the prior fiscal year principally due toet gain of $4.7 million from the sale of
equity investment during the three months endeyl 311) 1995. The Company had additional net gaintherdisposition of investments in the
first quarter of fiscal 1995 and during the threenths ended July 31, 1994. Interest income fothhee and nine months ended July 31, 1
increased to $519,000 and $1.0 million, respedtiv@mpared with $150,000 and $346,000 in the pr@r's corresponding periods prima
due to higher levels of funds available for invesstin

For the three and nine months ended July 31, 885Company provided Federal and state income &bas estimated combined effective
annual tax rate of 37.6% and 37.4%, respectivalgompared to 35.4% and 34.0% in the same perawdhé prior fiscal year. The increase
in the Company's estimated tax rate primarily esrbsult of a larger portion of income being subjedhe 35% incremental Federal income
tax rate and a greater portion of the Companysnmecbeing generated in California. For the nine tmoended July 31, 1994, the Company
recognized the cumulative effect of the adoptioSBAS 109, "Accounting for Income Taxes," resulting benefit of $237,000, or $0.02 per
share.

Liquidity and Capital Resources

The Company's cash, cash equivalents and shortit@esatments increased $26.9 million during theenmitonths ended July 31, 1995, largely
as a result of the $29.6 million of net proceedsnfthe issuance of 1,500,000 new shares of comtogk m a public equity offering
completed during the period and the $5.8 milliopfceeds from the disposition of investments. &h@eceeds were offset by cash of $10.5
million expended to fund the acquisition of Micraabk. Excluding the net proceeds from the stockrioffe sales of equity investments and
the funds utilized in the Micro Mask acquisitionyeésting activities used cash totaling $26.4 milliprincipally for deposits on and purchases
of property, plant and equipment and the increashort-term investments, and financing activipesvided cash totaling $1.4 million,

largely from exercises of stock options. Operatingvities, however, provided cash totaling $21iBiom, after utilizing approximately $2.0
million for initial working capital at the Sunnywakite.



Accounts receivable increased to $18.1 millionudy 31, 1995, from $10.2 million at October 31, 49@rincipally as a result of higher sales
levels, particularly due to the inclusion of sdiesn the new Sunnyvale and Colorado operationsentories increased to $5.3 million at July
31, 1995, from $2.5 million at October 31, 1994marily due to higher equipment inventory levelstst Company's wholly-owned

subsidiary, Beta Squared, Inc., the addition ofShanyvale and Colorado facilities and generaldases to accommodate the escalating sale:
volume.

Property, plant and equipment increased to $59lllomat July 31, 1995, from $39.2 million at Octt81, 1994, largely as a result of the
$5.1 million and $820,000 of fixed assets acquirecbnnection with the Micro Mask and Microphaseuasitions, respectively, and other
deposits on and purchases of property, plant anghegnt totaling $21.1 million. These increasesenaffset by normal depreciation expense
totaling $6.5 million. Intangible assets increate810.5 million at July 31, 1995, from $5.5 mitiiat October 31, 1994, due to the $5.7
million of intangible assets resulting from the kidVlask acquisition, offset by normal amortizattotaling $766,000.

Investments and other assets increased to $21li6mak July 31, 1995, from $11.2 million at Octol3d, 1994, principally due to additional
unrealized gains recorded as a result of the iseck&air value of the Company's investments, neisgfositions, during the period.

Accounts payable and other accrued liabilitiesugt 31, 1995, increased from October 31, 1994, arily due to increased payables relate
recent equipment purchases, higher levels of rateniaés purchases due to growing production nesuis the addition of the Sunnyvale and
Colorado operations. Accrued salaries and wagesased from October 31, 1994, largely as a re$yltavisions for incentive compensation
for fiscal 1995, offset by payments during the perf fiscal 1994 and current year incentive congpdion, and the addition of the Sunnyvale
and Colorado operations.

As a result of an obligation incurred in connectiath the Micro Mask acquisition, long-term del&s$ the current portion, increased $1.4
million (net of imputed interest) during the nin@mths ended July 31, 1995. Current portion of Iterga debt decreased $432,000 during the
same period as a result of a balloon payment andalononthly payments which became due. Deferredrire taxes at July 31, 1995,
increased $4.2 million from October 31, 1994, ta.81million largely due to amounts provided on timeealized gains on investmer



The Company's commitments represent investmeradditional manufacturing capacity, as well as adedrequipment for research and
development of the next generation of high-end,enxmmplex photomasks. As of July 31, 1995, the Gomhad commitments for the
purchase or lease of additional property, plantequipment with an acquisition cost of $49.0 milliof which $15.7 million had been paid
accrued at that date. Included in commitments afe3pmillion, of which $1.7 million had been paidaxcrued, related to the construction of
the Company's new facility in the Dallas area. Aiddial commitments for relocation of the Compartylsrent Texas operations and the
proposed Singapore operations will be incurred liatéiscal 1995.

The Company will use its working capital, bank éréides, leasing arrangements and the net proceensits recently completed stock
offering to finance its capital expenditures. Infgta1995, the Company entered into a new unseceradving credit facility that provides
for borrowings of up to $10 million per year in baaf the next three years, subject to a carryavéiné second and third year of up to $3
million. Such borrowings are convertible into teloans, payable in equal quarterly installments diweryears. The new facility provides for
essentially the same terms and conditions as thep@ny's previous revolving credit agreement, iniclgeompliance with and maintenance
of certain financial covenants and ratios. The Canygbelieves that its currently available resourtagether with its capacity for substantial
growth, are sufficient to satisfy its cash requiesns for the foreseeable futu



PART Il. OTHER INFORMATION
Item 6. Exhibits and Reports of Form 8-K
(a) Exhibits
10 Form of Agreement between the Company and efdgtessrs Macricostas, Yomazzo and Moonan.+

27 Financial Data Schedule

+ Represents a management contract or compengaéoryr arrangement required to be filed as anbéixta this form.
(b) Reports on Form 8-K

During the quarter for which this report is fileth reports on Form 8-K were filed by the Company.
SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned thereunto duly authorized.

PHOTRONICS, INC.
(Registrant)

By: ROBERT J. BOLLO
Robert J. Bollo
Vice President/Finance
(Duly Authorized Officer and
Principal Financial Officer)

Date: September 12, 19



ARTICLE 5

This schedule contains summary financial infornragatracted from the Condensed Consolidated Stateofi&arnings and the Condensed
Consolidated Balance Sheet and is qualified ientirety by reference to such financial statements.

MULTIPLIER: 1,000

PERIOD TYPE 9 MOS
FISCAL YEAR END OCT 31199
PERIOD END JUL 31 199!
CASH 46,58:¢
SECURITIES 7,97¢
RECEIVABLES 18,08
ALLOWANCES 19t
INVENTORY 5,26%
CURRENT ASSET 80,00¢
PP&E 98,60(
DEPRECIATION 38,88¢
TOTAL ASSETS 171,17¢
CURRENT LIABILITIES 23,93«
BONDS 1,84¢
COMMON 117
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 133,69¢
TOTAL LIABILITY AND EQUITY 171,17¢
SALES 89,061
TOTAL REVENUES 89,061
CGS 54,85¢
TOTAL COSTS 54,854
OTHER EXPENSE! 0
LOSS PROVISION 10
INTEREST EXPENSE 10t
INCOME PRETAX 21,657
INCOME TAX 8,11(
INCOME CONTINUING 13,547
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 13,547
EPS PRIMARY 1.24

EPS DILUTED 0



AGREEMENT

Agreement made as of April 26, 1995, by and betvigastronics, Inc., a Connecticut corporation havisgprincipal offices at 1061 East

Indiantown Road, Jupiter, Florida 33477 (the "Comgaand , ) : (the
"Owner").
WHEREAS, the (the "ExecuBegyes as an Executive Officer of the Company; and

WHEREAS, the Company and the Owner desire to emteran agreement whereby the Company will progieeain insurance and other
benefits on the life of the Executive.

NOW, THEREFORE, in consideration of the mutual etavgs and obligations set forth in this Agreemtrg,Company and the Owr
hereby agree as follows:

| - DEFINITION OF TERMS AND CONSTRUCTION
A) Definitions:
(1) "Owner" shall mean the owner of the Policy.

(2) "Policy" shall mean the life insurance poliay the life of the Executive owned by the Owner vihig purchased with premiums paid by
the Company.

(3) "Board of Directors" shall mean the Board ofdators of the Company.
(4) "Code" shall mean the Internal Revenue CodE986, as amended from time to time, or any successtute.
(5) "Effective Date" shall mean the date hereof.

B) Plurals:
Where appearing in this Agreement, the singulall gidude the plural, and vice-versa, unless thitext clearly indicates a different
meaning.

C) Headings:
The headings and sub-headings in this Agreemenhseeted for the convenience of reference onlyamedo be ignored in any construction
of the provisions herea



Il - PAYMENT OF PREMIUMS

The Company agrees that provided the Executiveireniathe employ of the Company, the Company tivitely pay $ each year for
insurance premiums (the "Premiums") under the Pdtica period of ten (10) years from the Effectivate. If the Executive leaves the
employ of the Company (including as a result ofsgtiarge by the Company), the Company shall havieintiter obligations to make
payments pursuant to this Article 1, except asfegh in Article 1V, below. Except as provided Atticle IV, below, in the event the Execut
shall only be in the employ of the Company for aipa of any year during the ten (10) year periefrred to above, the obligation of the
Company to pay premiums for that year shall berpted based on the number of whole or partial nstita Executive was employed for 1
year divided by twelve (12

Il - REPAYMENT OF PREMIUMS

The Owner shall assign to the Company, in accomlarith the form of assignment attached hereto'#ssignment”), the right to the
proceeds and cash value of the Policy to the extieRtemiums paid by the Company. The Owner staalktall other rights to the Policy
except that the Owner shall not surrender or catheePolicy or withdraw any cash value of the Bolioless and until the Company's right to
receive a refund of Premiums paid has been satisfievaived; provided further, however, that noghaontained herein shall require the
Owner or the Executive to pay any premiums undePlicy. The Company's right to receive a repayrn&Rremiums paid shall be limited
to the proceeds and cash value of the Policy aalll ls& non-recourse to the Owner and the Executive.

IV - RETIREMENT

In the event the Executive retires from the emmbthe Company, the Company agrees that it shalimee paying Premiums for that
number of years equal to the number of completesyafaservice with the Company completed by thectkee since the date of this
Agreement but for not more than five (5) yearshar temaining portion of term set forth in Articledbove, whichever is less; provided that,
if the Executive shall be engaged in any activitidgsch are competitive with the Company, which atigs continue after written notice from
the Company, the Company shall have no furthegahtin to pay any Premiums under this Agreemendrdier to retire from the Company,
the Executive must be at least 55 years of ages baen employed by the Company for at least 2Gyead have been employed by the
Company for at least three (3) years since theafatds Agreement. In the event the Executiverestand has been employed by the
Company for at least three (3) years since the afatd@s Agreement, the Company agrees that itl steilze, upon such retirement, its right to
receive a refund of Premiums in accordance withchertll.



V - TERMINATION OF EMPLOYMENT

In the event the Executive leaves the employ ofQbmpany for any reason (including discharge byGbmpany), except for retirement in
accordance with Article IV, above, the Company rese the right, and the Owner assigns to the Comha right to cancel the Policy in
order to obtain a repayment of Premiums paid frloencash value of the Policy. Any cash value in sxad the Premiums shall belong to the
Owner.

VI - BENEFICIARY/DIVIDENDS

Except as set forth in Article Il above, or ArgcV/Il below, the Owner shall have the right to desite the beneficiary of the Policy. The
Owner agrees that so long as the Company's rigiecive a refund of Premiums paid has not beésfisat or waived, all dividends declared
on the Policy shall be applied to purchase addifipaid up insurance on the life of the Executintess the Company consents to another
application.

VIl - RIGHTS TO THE PROCEEDS AT DEATH

Upon the death of the Executive while this Agreehieim force, the Owner will, without delay, taléhatever action is necessary and reqt
to collect the total death proceeds payable urdePblicy from the insurer. Proceeds of the Padigyal to the Premiums paid by the
Company shall be paid to the Company by the insumtass repayment of the Premiums have been waiy¢ide Company. The balance of
the proceeds of the Policy shall be paid to theefieiary of the Policy by the insurer.

VIII - AMENDMENTS

(1) The Company and the Executive may, by a writbstrument signed by both such parties, amendipisement at any time and in any
manner.

(2) The Company reserves the right to amend, inlevboin part, and in any manner, any or all of phevisions of this Agreement by action
of its Board of Directors for the purposes of coynpg with any provision of the Code or any othateical or legal requirements, provided
that no such amendment shall reduce the amouhed®temiums to be paid by the Company.

IX - RELEASE

At any time, the Owner shall have the right to pagh to the Company in an amount equal to the Rrampaid by the Company in exchange
for the Company's interest in such Policy. In seeént, the Company shall transfer its interestchsPolicy to the Owner. Upon release by
the Company of all of its interest in such Polithye Owner will thereafter own such Policy free frtm Assignment and from this Agreem



X - MISCELLANEOUS

A) Rights of Creditors:
Neither the Owner, the Executive nor any other@esshall have any interest in any Premiums todie Ipy the Company or in amounts tc
paid to the Company under the Policy by the insisech amounts being subject to the claims of th@@any's general creditors.

B) Agents:

The Company may employ agents and provide for slesftal, legal, actuarial, accounting, advisorytrer services as it deems necessary tc
perform its duties under this Agreement. The Comsdrall bear the cost of such services and allra@kpenses it incurs in connection with
the administration of this Agreement.

C) Liability and Indemnification:
Except for its own gross negligence, willful misdaoiet or willful breach of the terms of this Agreemghe Company shall be indemnified
and held harmless by the Owner against liabilitjosses occurring by reason of any act or omissfdhe Company or any other person.

D) Cooperation of Parties:
All parties to this Agreement and any person clagrany interest hereunder agree to perform anyalraatts and execute any and all
documents and papers which are necessary or desicalzarrying out this Agreement or any of iteyisions.

E) Governing Law:
This Agreement is made and entered into in theeStFlorida and all matters concerning its vajid@onstruction and administration shall be
governed by the laws of the State of Florida.

F) Non-Guarantee of Employment:
Nothing contained in this Agreement shall be carestras a contract or guarantee of employment battteeCompany and the Executi

G) Counsel:

The Company may consult with legal counsel witlpees to the meaning or construction of this Agreetni¢s obligations or duties hereun

or with respect to any action or proceeding or qugstion of law, and it shall be fully protectedhwiespect to any action taken or omitted by
it in good faith pursuant to the advice of legaliesel.



H) Notices:

For purposes of this Agreement, notices and a#frotbmmunications provided for in this Agreemerglisbe in writing and shall be deemed
to have been duly given when delivered personalipailed by United States registered or certifieadlmeturn receipt requested, postage
prepaid, or by nationally recognized overnightdaly service providing for a signed return recedjuldressed to the Executive at the home
address set forth in the Company's records arttet€bmpany at the address set forth on the fige péthis Agreement, provided that all
notices to the Company shall be directed to thentitin of the Board of Directors, or, where appiater; to the Company's Personnel
Department, or to such other address as eithey pay have furnished to the other in writing in @@ance herewith, except that notice of
change of address shall be effective only uponipece

[) Entire Agreement:
This Agreement contains the entire understandimgdmn the Company and the Owner with respect tpalyenent of Premiums or repaym
of Premiums.

J) Severability:

In the event any one or more provisions of thisefgnent are held to be invalid or unenforceableh dlegality or unenforceability shall not
affect the validity or enforceability of the othgrovisions hereof and such other provisions sleafiain in full force and effect unaffected by
such invalidity or unenforceability.

K) Execution in Counterparts:
This Agreement may be executed in any number ofitesparts, each of which shall be deemed to beaigimal, but all of which together
shall constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed as of the day andfiysaabove written.
PHOTRONICS, INC.

By:

Name:
Title:

The undersigned, the Executive named in the abgreeeent, consents to the issuance of the Policy.



ASSIGNMENT OF LIFE INSURANCE DEATH BENEFIT
AS COLLATERAL
(Execute in duplicate)

A) For value received, the undersigned hereby assigansfers and sets over to PHOTRONICS, INEsutcessors or assigns, (herein called
the Assignee") the death benefit under Policy No. , issued by Massachusetts Mutual Life brszer Company or its MML affiliated
Insurance Company (herein called the "Insurer"jdeeatity of the Insurance Company is determinedhaypolicy number) and any
supplementary contracts issued in connection thrésaid policy and contracts being herein cattesl"Policy"); upon the life of

and the right to suerehe Policy subject to all of the terms and ctiads of the Policy and to all superi
liens, if any, which the Insurer may have agaihstRolicy. The undersigned by this instrument agyegml the Assignee by the acceptance of
this assignment agrees to the conditions and pomgserein set forth.

B) It is understood and agreed that the Assigna# khve the right to collect from the Insurer tiet proceeds of the Policy when it becom
claim by death or maturity and the right to suremithe Policy and that all other rights under tbhédy, including, by way of illustration and
not limitation, the right to make the Policy loatfse right to designate and change the beneficéarg,the right to elect and to receive
dividends are reserved exclusively to the ownahefPolicy and are excluded from this assignmedtdannot pass by virtue hereof and may
be exercised by the owner on the sole signatutieeodwner; provided, further however, that the owafehe Policy shall not make any Poli
loans or change the manner in which dividendsegeived or applied without the written consenthaf Assignee. Nothing herein shall affect
funds, if any, now or hereafter held by the Insdioeithe purpose of paying premiums under the Kolic

C) The Assignee covenants and agrees with the sigaed as follows:

1) That any balance of sums received hereunder fheninsurer remaining after payment of the thestirg Liabilities, matured or
unmatured, shall be paid by the Assignee to thegmsrentitled thereto under the terms of the Pdiary this assignment not been executed.

2) That the Assignee, not having any right to obtalicy loans from the Insurer, will not take astgps to borrow against the Policy, except
that the owner of the Policy MAY direct the Insutempay the proceeds of any Policy loan to the dresg, in which event the Assignee shall
reduce the amount of existing Liabilities by thecamt of such Policy loan and interest accrued ¢odite such Policy loans are repaid by the
Assignee



3) That the Assignee will upon request forward withunreasonable delay to the Insurer the Policgfaorsement of any designation or
change of beneficiary or any election of an optionade of settlement; provided, however, that amshsdesignation, change or election shall
be made subject to this assignment and to thesrigtthe Assignee hereunder.

4) That, upon surrender of the Policy or any partiwereof or upon the surrender of any or all ef paid-up additions standing to the credit of
the Policy, if any, by the undersigned at any theéore any death benefit is payable under the Pdlie Assignee shall have the right to
collect such surrender proceeds of the Policy grsaich surrender value of such paid-up addition®upe amount of the Liabilities and any
balance shall be paid to the owner of the Policy.

D) This assignment of the life insurance death fieneder the Policy is made as collateral secuutyall liabilities of the undersigned, or a
of them, to the Assignee, either now existing @t thay hereafter arise with respect to premiumsuackd for or paid on the Policy by the
Assignee (all of which liabilities secured or tacbme secured are herein called "Liabilities").

E) The Insurer is hereby authorized to recognieefbsignee's claim hereunder. In the event anyhdestefit, surrender value, cash value or
other proceeds of the Policy are to be paid, tearkr shall request a joint statement from the gkt and the undersigned of the allocatic
such proceeds. Separate checks in accordanceweittjaint statement shall be issued by the Insamershall constitute full disclosure and
release therefor to the Insurer. In the event thgighiee and the undersigned do not agree to asichedule, the Insurer shall have the right to
place such proceeds in an escrow account for thefiv@f Assignee and the undersigned, as thegrésts may appear, and the Escrow Agent
shall hold such proceeds until the matter is sitééher by mutual consent or a final binding jont which is no longer appealable.

F) The Assignee may take or release other secundy, release any party primarily or secondarilpleafor any of the Liabilities, may grant
extensions, renewals or indulgences with respettietd iabilities, or may apply to the Liabilities such order as the Assignee shall deterr
the insurance death benefit payable under theyPléceby assigned without resorting or regard heiosecurity.

G) In the event of any conflict between the prawisi of this assignment and provisions of the notatleer evidence of any Liability, with
respect to the Policy or rights of collateral s@guherein, the provisions of this assignment kpedvail.



H) The undersigned declares no proceedings in batdy are pending against him and that his progentypt subject to any assignment for
the benefit of creditors.

Signed and sealed this day of ,19

Witness Own er

Address Add ress

ACCEPTANCE OF ASSIGNMENT

Dat e
ATTEST (TYPE/PRINT N AME OF ASSIGNEE)
(SEAL)
BY: BY:
Signature and Title Signat ure and Title

RELEASE OF ASSIGNMENT
For Value Received, the Policy and all claims thader conveyed by the within assignment are hereleased.
PHOTRONICS, INC.

By:

Title:

Date:

End of Filing
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